* UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

CORPORATION FINANCE

March 4, 2008

Elliott V. Stein

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, NY 10019-6150

Re:  MeadWestvaco Corporation
Incoming letter dated January 4, 2008

Dear Mr. Stein:

This is in response to your letter dated January 4, 2008 concerning the shareholder
proposal submitted to MeadWestvaco by The Province of St. Joseph of the Capuchin
Order and Domini Social Investments. We also have recetved a letter from the
proponents dated February 21, 2008. Our response is attached to the enclosed photocopy
of your correspondence. By doing this, we avoid having to recite or summarize the facts
set forth in the correspondence. Copies of all of the correspondence also will be provided
to the proponents.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

Jonathan A. Ingram
Deputy Chief Counsel

Enclosures

cc: (Rev) Michael H. Crosby, OFMCap.
Corporate Responsibility Agent
Corporate Responsibility Office
Province of Saint Joseph of the Capuchin Order
1015 North Ninth Street
Milwaukee, WI 53233
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MeadWestvaco Corporation
March 4, 2008
Page 2 of 2

cc: Adam Kanzer
Managing Director & General Counsel
Domini Social Investments
536 Broadway, 7th Floor
New York, NY 10012-3915
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March 4, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  MeadWestvaco Corporation
Incoming letter dated January 4, 2008

The proposal requests that MeadWestvaco prepare a report assessing the
feasibility of phasing out the company’s use of fiber that has not been certified by the

Forest Stewardship Council and increasing the use of postconsumer recycled fiber as a |

means to reduce the company’s impact on greenhouse gas emissions.
We are unable to concur in your view that MeadWestvaco may exclude the
proposal under rule 14a-8(i)(10). Accordingly, we do not believe that MeadWestvaco

may omit the proposal from its proxy materials in reliance on rule 14a-8(1)(10).

Sincerely,

John R. Fieldsend
Attorney-Adviser
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BY EMAIL TO cfletters@sec.gov
WITH COPIES BY COURIER

U.S. Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel
100 F Street, N.E.
Washington, D.C. 20549

Re: MeadWestvaco Corporation

Securities Exchange Act of 1934; Rule 14a—8

Ladies and Gentlemen:

J. AUSTIN LYONS

LORI S. SHERMAN
JEFFREY C. FOURMAUX
IAN BOCZKO

LAURYN P. GOULDIN
MATTHEW M. GUEST
DAVID E. KAHAN
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DAVID M. ADLERSTEIN
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JOSHUA A, FELTMAN
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JONATHAN H. GORDON
EMIL A. KLEINHAUS
WILLIAM E. SCHEFFER
ADIR G. WALDMAN
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EVAN K. FARBER
MICHAEL KRASNOVSKY
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MICHAEL SABBAH
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C. LEE WILSON
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ALISON M. ZIESKE
SHLOMIT WAGMAN

This letter is submitted on behalf of MeadWestvaco Corporation (the “Company”), a

Delaware corporation, pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). On November 27, 2007, the Company received two letters, each
dated November 26, 2007, from Rev. Michael H. Crosby of The Province of St. Joseph of the

Capuchin Order and Ms. Karen Shapiro of Domini Social Investments (collectively, the

“Proponents”), each requesting that the Company include the same shareholder proposal (the
“Proposal”) in the Company’s 2008 proxy statement. Domini Social Investments stated that it
was “co-filing” along with The Province of St. Joseph of the Capuchin Order and requested that
the latter be considered “the primary filer” of the Proposal. Copies of the Proponents’ letters,
including the Proposal, are attached hereto as Exhibits A and B.

CFOCC-00036123
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U.S. Securities and Exchange Commission
Division of Corporation Finance
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Page 2

The resolution contained in the Proposal provides:

RESOLVED: Shareholders request the Board to prepare a report, at reasonable cost
and omitting proprietary information, by November 15, 2008, assessing the
feasibility of phasing out our company’s use of non-FSC [Forest Stewardship
Council] certified fiber and increasing the use of postconsumer recycled fiber as a
means to reduce our company’s impact on greenhouse gas emissions.

This letter sets forth the reasons for the Company’s belief that it properly may omit the
Proposal from the proxy statement and form of proxy (collectively, the “Proxy Materials™)
relating to the Company’s 2008 annual meeting of shareholders pursuant to Exchange Act Rule
14a-8(i)(10). Pursuant to Exchange Act Rule 14a-8(j)(2), enclosed are six (6) copies of this
letter, including exhibits. By copy of this letter, the Company is notifying the Proponent of its
intention to omit the Proposal from the Proxy Materials.

The Company intends to file its definitive 2008 Proxy Materials with the Securities and
Exchange Commission (the “Commission™) on or about March 14, 2008 and the annual meeting
of the Company’s shareholders is expected to occur on or about April 28, 2008. Pursuant to
Rule 14a-8(j), this letter is being submitted not less than 80 calendar days before the Company
files its definitive Proxy Materials with the Commission.

Background

The Proposal may be omitted in accordance with Rule 14a-8(i)(10) because the Company
has already substantially implemented the Proposal. Under Rule 14a-8(i)(10), a company may
properly exclude a shareholder proposal if “the company has already substantially implemented
the proposal.” See Exchange Act Rule 14a-8(i)(10). As the Commission stated in Exchange Act
Release No. 12598 (July 7, 1976), the predecessor to Rule 14a-8(i)(10) “is designed to avoid the
possibility of shareholders having to consider matters which already have been favorably acted
upon by the management.” In the 1983 amendments to the proxy rules, the Commission noted
that in order to be excludable under Rule 14a-8(i)(10), a stockholder proposal need only be
substantially implemented, rather than fully effected. See Exchange Act Release No. 20091, at
§ IL.LE.6. (Aug. 16, 1983). The 1998 amendments to the proxy rules, which, among other things,
implemented the current Rule 14a-8(i)(10), reaffirmed this position. See Exchange Act Release
No. 40018 at n.30 and accompanying text (May 21, 1998).

The substance of the Proposal is to request that the Company prepare a report assessing
the feasibility of certain changes to the Company’s operations, including phasing out the
Company’s use of fiber not certified by the Forest Stewardship Council, or “FSC” (a third-party
certification body and auditor of fiber harvesting methods), as well as the feasibility of
increasing the use by the Company of postconsumer recycled fiber.

CFOCC-00036124
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At a meeting held on December 17, 2007, the Nominating and Governance Committee of
the Board of Directors (the “Committee”), acting pursuant to a delegation of authority from the
Board, instructed management to enter into discussions with the Proponents, with a view to
reaching agreement that the Company would perform the study as described in the Proposal in
exchange for the withdrawal of the Proposal. These discussions, however, did not result in an
agreement, because the Proponents insisted on substantial further conditions on the scope of the
study. These conditions went well beyond what was set forth in the Proposal itself, and would
have substantially changed the study from what was described in the Proposal. These changes,
which were in effect an attempt to modify the Proposal after the submission deadline, were not
acceptable to the Company. Copies of the written correspondence between the Company and the
Proponents are attached hereto as Exhibits C and D.

On January 4, 2007, the Company notified the Proponents that the Committee had
approved undertaking the study specified by the Proposal and the preparation of a report (the
“Report”) assessing the feasibility of phasing out the Company’s use of fiber that is not certified
by FSC and increasing the Company’s use of postconsumer recycled fiber. A copy of that
correspondence is attached hereto as Exhibit E. The Committee expects the Report to be issued
prior to April 28, 2008, the date of the 2008 annual meeting, which is well before the November
15, 2008 deadline specified in the Proposal.

Discussion

An integral aspect of Rule 14a-8(i)(10) has long been that to be considered “substantially
implemented,” a proposal need not have been “fully effected.” See SEC Release No. 34-30091
(Aug. 16, 1983). In accordance with the 1983 Release, the staff (the “Staff””) of the Commission
has stated, “a determination that the company has substantially implemented the proposal
depends upon whether its particular policies, practices and procedures compare favorably with
the guidelines of the proposal.” Texaco, Inc. (Mar. 28, 1991). Here, the Company is already
actively engaged in the research and analysis of the risks and opportunities implicated by FSC
certification and increased use of postconsumer recycled fiber. To facilitate the preparation of
the Report commissioned by the Committee, the Company has allocated personnel and other
internal resources necessary to complete the Report, and has identified and intends to draw upon
external resources available to it as a member of several trade associations with expertise on the
issues that are the subject of the Report. Thus, all meaningful corporate action necessary to
accomplish the Proposal has already been taken. For this reason, the Proposal is rightly regarded
as substantially implemented.

In a number of no-action letters, the Staff has concurred that although the result desired
- by the proponent had not yet been fully obtained at the time of the no-action request, significant
action by the board of directors and management designed to obtain it constituted substantial
implementation. In Exxon Mobil Corporation (Mar. 18, 2004), for example, the Staff allowed
exclusion of a proposal to issue a report relating to reduction of greenhouse gas emissions, where
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the company had committed to addressing the subject matter of the proposal in a future public
report prepared under the oversight of a committee of the board. See also Exxon Mobil
Corporation (Mar. 17, 2006) (allowing exclusion of a different proposal under similar
circumstances). Likewise, in both Intel Corporation (Mar. 11, 2003) and Masco Corporation
(Mar. 29, 1999) requests for no-action relief were based on corporate actions anticipated to occur
after the filing of the request for no-action relief but before the company’s annual meeting of
shareholders. In particular, the action in those cases was board approval of resolutions that
effectively substantially implemented the shareholder proposals. Once the respective boards of
directors of Intel and Masco met and approved the relevant board resolutions, both companies
filed supplementary letters informing the Staff of such implementation, and the Staff granted no-
action relief based on mootness of the proposals.

As in Exxon Mobil, Intel and Masco, the Company’s present request is based in part on
actions that will occur after the filing of this letter but before the Company’s 2008 annual
meeting of shareholders. The Company’s Rule 14a-8(j) deadline is January 4, 2008. In order to
meet that deadline, we are filing this letter prior to publication of the Report. We will provide
the Staff supplementally with a copy of the Report as approved by the Committee as promptly as
possible after finalization of the Report, and will at the same time provide copies of the Report to
the Proponents. The final Report will also be posted on the Company’s website and will be
available to any shareholder free of charge on request.

In addition, we believe that in evaluating whether the Proposal has been substantially
implemented, it would be appropriate for the Staff to consider the Company’s record in honoring
similar commitments made to shareholders in the past. In 2002, The Province of St. Joseph of
the Capuchin Order, one of the current Proponents, submitted a 14a-8 proposal to the Company
requesting that the Company undertake a study of the risks posed by the Company’s participation
in the market for packaging for tobacco products. The Company agreed to perform the study as
specified in that proposal in return for the proposal being withdrawn. The study was completed
and made available exactly as promised by the Company. Thus, the Company has a proven track
record of honoring commitments made to shareholders in the same circumstances that exist in
the current situation.

Because the Report has been commissioned and will be published before the date of the
Company’s 2008 annual meeting, exclusion of the Proposal from the 2008 Proxy Materials is
consistent with the Commission’s statement that the purpose of Rule 14a-8(i)(10) is to “avoid ...
shareholders having to consider matters which have already been favorably acted upon by
management.” We respectfully request that the Staff confirm that it will not recommend any
enforcement action if, in reliance on Rule 14a-8(i)(10), the Company excludes the Proposal from
the 2008 Proxy Materials.
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Conclusion

We respectfully submit, for the foregoing reasons, that the Proposal may be omitted in
accordance with Rule 14a-8(i)(10). We respectfully request that the Staff confirm that it will not
recommend any enforcement action if the Proposal is omitted in its entirety from the Company’s
2008 Proxy Materials. Should the Staff disagree with the Company’s position or require any
additional information, we would appreciate the opportunity to confer with the Staff concerning
these matters prior to the issuance of its response.

If you have any questions regarding this request or require additional information, please
contact the undersigned at (212) 403-1228 or fax (212) 403-2228.

Very truly yours,

ol

o
o o
&
S ,J/ >
e
Ao’

CEISH V. Stein

s

cc: John J. Carrara (MeadWestvaco Corporation)
Rev. Michael H. Crosby (The Province of St. Joseph of the Capuchin Order)
Karen Shapiro (Domini Social Investments)
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Corporate Responsibility Office

Province of Saint Joseph of the Capuchin Order
1015 North Ninth Street

Milwaukee, Wisconsin 53233
Phone: 414.271.0735

Fax: 414.271.0637

Cell: 414.406.1265
mikecrosby@aol.com

-3

November 26, 2007

Wendell L. Willkie, IT, Senior Vice President, General Counsel and Secretary
MeadWestvaco Corporation

11013 West Broad Street

Glen Allen, Virginia 23060

bear Mr. Willkie:

In early October, 2007 I sent John Luke a letter asking various questions related to the position
of MeadWestvaco vis-a-~vis issues of importance related to health care accessibility in the USA.
I asked for a response by October 15, 2007. I know that was quick but I still have heard nothing
from MeadWestvaco. While still asking for this information, I enclose the following:

The Province of St. Joseph of the Capuchin Order has owned at least $2000 of MeadWestvaco
common stock for over one year and will be holding this stock through next year’s annual
meeting which I plan to attend in person or by proxy. You will be receiving verification of our
ownership from our Custodian under separate cover, dated November 26, 2007.

I am authorized, as Corporate Responsibility Agent of the Province, to file the enclosed
resolution for inclusion in the proxy statement for the next annual meeting of MeadWestvaco
shareholders. I do this in accordance with Rule 14-a-8 of the General Rules and Regulations of
_ the Securities and Exchange Act of 1934 and for consideration and action by the shareholders

at the next annual meeting.

I hope we can come to a mutually beneficial way of addressing this issue that would convince
us of the value of withdrawing the enclosed resolution. I also await a response on the earlier
letter vis-&-vis your position on health care principles.

Sincerely yours,

(Rev) Michael H. Crosby, OFMC
Corporate Responsibility Agent
Enc.

CFOCC-00036129



- ————_

Whereas:

Forests provide significant raw materials for MeadWestvaco’s products including packaging, school and
office products. Forests are rapidly declining ata rate of 33 soccer fields per minute, according to the
United Nations. Globally, endangered forests are home to nearly 50% of the world’s species and 200

million indigenous people. -

Endangered forests store extensive amounts of carbon. They are critical to mitigating the effects of
climate change. Forests store the equivalent of 175 years of global fossil fuel emissions and forest loss is

‘ responsible for 20-25% of total CO2 emissions globally.

The Fourth Assessment Report of the Intergovernmental Panel on Climate Change (IPCC), the leading
international network of clirate scientists, concluded that global warming is “onequivocal.” The Stern
Review on the Economics of Climate Change states greenhouse gas emissions from deforestation are
greater than emissions from the global transportation sector. “Action‘to preserve the remaining areas of

natural forest is needed urgently,” is one of the report’s conclusions.

Our company’s website notes, “Because many of our products begin with trees, MeadWestvaco is
committed to the effective and sustainable management of forestlands...” Our company relies upon the
Sustainable Forestry Initiative (SFI) and CERFLOR certification schemes to implement this commitment.

Credibility is the most important criterion for the selection of any certification scheme, SFI and
CERFLOR were developed by the forestry industry. The Forest Stewardship Council (FSC), a third-party
auditor, is the only independent certification system in the world accepted by the conservation, aboriginal
and business communities. FSC is the world’s largest and fastest growing certification system, by

hectares. :

Long-term, certification to schemes that cannot independently ensure sustainable forestry management
can. potentially threaten the planet’s climate and the availability of raw materials for MeadWestvaco’s
operations. Our company can ensure it is purchasing sustainably harvested fiber by purchasing FSC
certified fiber. Companies such as Kimberly-Clark, Home Depot, Lowe’s, Ikea, and Andersen Windows
already have FSC-certified wood procurement preferences. Major bauks, such as JP Morgan Chase and
Bank of America, have adopted policies limiting or prohibiting investment in companies and industries
that negatively impact ancient forests and have expressed a preference for FSC.

Climate change impacts from deforestation can also be reduced by increasing the use of recycled fiber
and purchasing virgin fiber that it is harvested according to recognized sustainable forestry criteria.

RESOLVED: Sharcholders request the Board to prepare a report, at reasonable cost and omitting
proprietary information, by November 15, 2008, assessing the feasibility of phasing out our company’s

use of non-FSC certified fiber and increasing the use of postconsumer recycled fiber as a means to reduce *

our company’s impact on greenhouse gas emissions.

Supporting Statement;:

-~

We believe a thorough feas:bllrty study should discuss the Company’s goals and timeframes with respect .

e T } . oL

. = Increasitig thie isé of FSCrcertified fiber with the goal of phasing ciit virgin fiber éctified by less

credible certification schemes; ‘
Increasing the use of recycled fiber as a means to reduce reliance on virgin materials; and

[ ]
* Estimating avoided greenhouse gas emissions from these activities. -
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4 The Way You Invest Matters®
November 26, 2007 :

Mr, Wendell L. Willkie, I

" Senior Vice President, General Counsel and Secretary

MeadWestvaco Corporation

11013 West Broad Street

Glen Allen, VA 23060

Via FedFx

Re: Shareholder Proposal Requesting Sustainable Forestry Report
Dear Mr. Willkie:

I am writing to you on behalf of Domini Social Investments, the manager of a soclally responsible family

of funds, including the Domini Social Equity Fund.

We are submitting the enclosed shareholder proposal for inclusion in the next proxy statement in
accordance with Rule 14a-8 of the General Rules and Regulations of the Securities Act of 1934. We have
held more than $2,000 worth of MeadWestvaco Corp. shares for greater than.one year, and will maintain
ownership of the required number of shares through the date of the next stockholders’ annual meeting. A
letter verifying our ownership of MeadWestvaco Corp. shares from State Street Corp., custodian of our
Portfolio, is forthcoming under separate cover. A representative of the filers will attend the stockholders’

meeting to move the resolutlon as required.

We are co-filing this resolution along with The Province of St. Joseph of the Capuchm Order. Please
consider The Province of St. Joseph of the Capuchin Order the pnmary filer of this resolution. I would

appreciate bemg copied on any correspondence.

H you wish to contact me directly, I can be reached by e-mall at kshapiro@domini.com, or by phone at
212-217-1112. We look forward to hearing from you. :

Smcerely,

Karen Shapiro

Shareholder Advocacy Associate

Encl.

536 Broadway, 7* Fl, New York, NY 10012-3915 Tel 212-217-1100, Fax: 212-217-1101, Investor Services: 800-582-6757
Email: info@domini.com, URL: www.domini.com )
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Sustainable Forestry

‘Whereas:

Forests providé significant raw materials for MeadWestvaco’s products including packaging, school and
office products. Forests are rapidly declining at a rate of 33 soccer fields per minute, according to the
United Nations. Globally, endangered forests are home to nearly 50% of the world’s species and 200

million indigenous people. R

Endangered forests store extensive amounts of carbon. They are critical to mitigating the effects of
climate change. Forests store the equivalent of 175 years of global fossil fuel emissions and forest loss is

responsible for 20-25% of total CO2 emissions globally.

The Fourth Assessment Report of the Intergovernmental Panel on Climate Chapnge (IPCC), the leading
international network of climate scientists, concluded that global warming is “unequivocal.” The Stern
Review on the Economics of Climate Change states greenhouse gas emissions from deforestation are
greater than emissions from the global transportation sector. “Action. to preserve the remaining areas-of

natural forest is needed urgently,” is one of the report’s conclusions.

Our compény’s website notes, “Because many of our products begin with trees, MeadWestvaco is
committed to the effective and sustainable management of forestlands...” Our company relies upon the
Sustainable Forestry Initiative (SFI) and CERFLOR certification schemes to implement this commitment.

Credibility is the most important criterion for the selection of any certification scheme. SFI and
CERFLOR were developed by the forestry industry. The Forest Stewardship Council (FSC), a third-party
auditor, is the only independent certification system in the world accepted by the conservation, aboriginal
and business communities. FSC is the world’s largest and fastest growing certification system, by

hectares.

" Long-term, certification to schemes that cannot independently ensure sustainable forestry management

can potentially threaten the planet’s climate and the availability of raw materials for MeadWestvaco’s
operations. Our company can ensure it is purchasing sustainably harvested fiber by purchasing FSC
certified fiber. Companies such as Kimberly-Clark, Home Depot, Lowe’s, Ikea, and Andersen Windows
already have FSC-certified wood procurement preferences. Major banks, such as JP Morgan Chase and
Bank of America, have adopted policies limiting or prohibiting investment in companies and industries
that negatively impact ancient forests and have expressed a preference for FSC. ' ’

Climate change impécts from deforestation can also be reduced by iricreasing the use of recycled fiber
and purchasing virgin fiber that it is harvested according to recognized sustainable forestry criteria.

RESOLVED: Shareholders request the Board to prepare a report, at reasonable cost and omitting
proprietary information, by November 15, 2008, assessing the feasibility of phasing out our company’s
use of non-FSC certified fiber and increasing the use of postconsumer recycled fiber as a means to reduce
our company’s impact on greenhouse gas emissions. :

Supporting Statement:

We believe a thorough feasibility study should discuss the Company’s goals and timeframes with respect
to:

o Increasing the use of FSC-certified fiber with the goal of phasing out virgin fiber certified by less

credible certification schemes;
Increasing the use of recycled fiber as a means to reduce reliance on virgin materials; and

Estimating avoided greenhouse gas emissions from these activities.
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Mead Westvaco Corporation T 203 461 7517
.5 High Ridge Park F 203 461 7588
Stamford, CT o6gos

MeadWestvaco _ John).Carrara

Associate General Counsel and
Assistant Secretary

December 19, 2007

(Rev) Michael H. Crosby, OFMCap.

Corporate Responsibility Agent

Province of Saint Joseph of the Capuchin Order
1015 North Ninth Street -

Milwaukee, Wisconsin 53233

Ms. Karen Shapiro

Shareholder Advocacy Asso 01ate
Domini Social Investments

536 Broadway"

New York, New York 10012

Re: Shareholder Proposal — 2008 Annual Meeting .
‘Dear (Rev) Crosby and Ms. Shapiro:

MeadWestvaco Corporation received a joint shareholder proposal from your respective
organizations for consideration at the company’s 2008 Annual Meeting. ‘As submitted

the resolution reads:

RESOLVED: Shareholders request the Board to prepare a report, at reasonable
cost and omitting proprietary information, by November 15, 2008, assessing the
feasibility of phasing out our company’s use of non-FSC certified fiber and
increasing the use of post consumer recycled fiber as a means to reduce our
company’s impact on greenhouse gas emissions.

In his letter of November 26, 2007, Reverend Crosby suggested that if the company was
willing to address this issue, the Province of Saint Joseph would consider withdrawing

the resolution.

MeadWestvaco has reviewed the shareholder proposal with the Board. The Board and

the company would be prepared to move forward with the preparation of a report as ‘ '
requested by November 15, 2008, provided the Province of Saint Joseph and Domini

Social Investments agree to withdraw the resolution for consideration at the company’s

annual meeting,
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To consider the issues presented by your resolution, and to advance the preparation of a
report, senior representatives of the company with responsibility for forestry practices
would be prepared to meet with your organizations at a mutually convenient time and

place.

If the above approach is acceptable, please indicate your approval by signing the enclosed
duplicate copy of this letter and returning it to my attention.

Thank you.

Very truly yours,

AGREED AND ACCEPTED

Province of Saint Joseph of the Capuchin Order -

Domini Social Investments
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Corporate Responsibility Office
Province of St. Joseph of the Capuchin Order

1015 North Ninth Street
Milwaukee WI 53233
Phone 414-271-0735

FAX: 414-271-0637
Cell: 414-406-1265
MikeCrosby@aol.com

December 28, 2007

John J. Carrara, Associate General Counsel and Assistant Secretary

MeadWestvaco Corporation

5 High Ridge Park

Stamford, CT 06905 e-mail: jjc3(@meadwestvaco.com

Dear Mr. Carrara:

I am writing this, supported by Ms. Karen Shapiro of Domini Social Investments, in response to our
recent phone call with you which came, in turn, as a result of our desire to clarify terms related to
your December 19, 2007 letters to us. In that letter you stated that the “Board and the company
would be prepared to move forward with the preparation of a report as requested by November 15,
2008, provided the Province of Saint Joseph and Domini Social Investments agree to withdraw the
resolution for consideration at the company’s annual meeting.” You also agreed that “senior
representatives of the company with responsibility for forestry practices would be prepared to meet
with your organizations at a mutually convenient time and place.”

We are encouraged by this offer and would like to submit our thoughts about our understanding of it
to make sure we both (i.e. MeadWestvaco and us shareholders) are “on the same page” regarding its
core components: the parameters of the Report and our meeting(s).

Our resolution requests that MeadWestvaco prepare a report assessing the feasibility of increasing
our company’s use of recycled fiber content and phasing out its use of non-FSC certified fiber.

1. Since we have requested a feasibility study, we'd hope it would discuss, among other things:

Goals and timeframe for increasing the use of FSC-certified virgin fiber within 10 years;
e goals and timeframe for increasing the use of recycled fiber in order to reduce reliance on
virgin materials within 10 years; and
e estimated avoided greenhouse gas emissions from these activities.

Included in the report would be a discussion of the ability of Master Logger certification type of
programs to influence the availability of FSC-certified fiber from private landowners, and
discussion of the ability of MeadWestvaco to influence its suppliers owing to its market share.

As requested in our shareholder proposal, we would expect the feasibility report to be completed by

November 15, 2008. We would anticipate that a report resulting from the feasibility study (that
omits any proprietary information) would be posted on the company’s website.
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2. Commit to dialogue with Shareholders

During the course of undertaking this Report, shareholders would meet with MeadWestvaco
periodically (either in-person or via conference call) to provide feedback on report parameters,
scope, and metrics. We have collaborated with other companies during development of similar
reports and have found this to be a productive process for ensuring that the report addresses issues
relevant to various stakeholders.

Next November we will each evaluate the progress our dialogue has made to determine whether it
should continue. If we determine to file a shareholder resolution for the 2009 proxy statement, we
would commit to providing you with a full explanation of that decision. When we believe a
dialogue is proceeding in good faith, however, we are generally not inclined to file.

Conflicts in relationships arise when the parties involved do not have the same expectations (which
arise from differing assumptions). Thus this letter is being sent to share with you our expectations
about what would be in the Report and parallel dialogue. If you have any concerns about this, please
~ contact us so we can work these out amicably by your SEC filing deadline so that we will not have
any conflicted understandings. If you see MeadWestvaco operating within our understanding/
expectations, please inform us and we will then immediately sign and return the agreement/
acceptance protocol you sent us on December 19, 2007, with this letter included as part of the way
our agreement will be realized.

Sincerely yours,

(Rev) Michael H. Crosby, OFMCap.
Corporate Responsibility Agent

C: Karen Shapiro, Domini Social Investments
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MeadWestvaco Corporation T 203 461 7517
5 High Ridge Park F 203 461 7588
Stamford, CT 06905

MeadWestvaco : John J.Carrara
‘ Associate General Counsel and

Assistant Secretary

January 4, 2008

(Rev) Michael H. Crosby, OFMCap.

Corporate Responsibility Agent

The Province of St. Joseph of the Capuchin Order
1015 North Ninth Street

Milwaukee, Wisonsin 53233

Ms. Karen Shapiro

Shareholder Advocacy Associate
Domini Social Investments

536 Broadway, 7" Floor

New York, New York 10012

Re: Shareholder Proposal — 2008 Annual Meeting
Dear (Rev) Crosby and Ms. Shapiro:

Reference is made to your letter and accompanying stockholder proposal (the
“Proposal”) received by MeadWestvaco Corporation from your respective organizations
for consideration at the company’s 2008 Annual Meeting. As received, the resolution

reads:

RESOLVED: Shareholders request the Board to prepare a report, at reasonable
cost and omitting proprietary information, by November 15, 2008, assessing the
feasibility of phasing out our company’s use of non-FSC certified fiber and
increasing the use of postconsumer recycled fiber as a means to reduce our
company's impact on greenhouse gas emissions.

This letter is to confirm that the Nominating and Governance Committee of the
Board of Directors of MeadWestvaco Corporation (the “Committee”), acting pursuant to
a delegation of authority from the Board of Directors, has approved undertaking the study
specified by the Proposal and the preparation of a report assessing the feasibility of
phasing out the Company’s use of [iber that is not certified by FSC and increasing the
Company’s use of postconsumer recycled fiber. The Committee expects the report to be
issued before the date of the 2008 Annual Meeting meeting.

If you have any questions regarding the foregoing, please do not hesitate to
contact me at 203-461-7517.

Very truly yoxgs,

Corore
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Domini
SOCIAL INVESTMENTS®

m‘

The Way You Invest Matters ™

b S0
-
-

February 21, 2008

Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

100 F Street, NE

Washington, DC 20549

Via email: cfletters @sec.gov

Re:  MeadWestvaco Corporation
Shareholder Proposal of The Province of St. J oseph of the Capuchin Order and Domini Social
Investments LLC
Requesting a Sustainable Forestry Report

Dear Ladies and Gentlemen:

I'am writing on behalf of The Province of St. J oseph of the Capuchin Order and Domini Social Investments LLC
(the “Proponents™) in response to a letter written by an attorney representing MeadWestvaco Corporation (“the
Company”) dated January 4, 2008, notifying the Commission of the Company’s intention to omit the above-
referenced shareholder proposal (“the Proposal,” attached as Exhibit A) from the Company’s proxy materials. In
its letter (“No- Action Request,” attached as Exhibit B), the Company argues that the Proposal may properly be
excluded from the Company’s materials because the Proposal has been substantially implemented (Rule 14a-

8(i)(10).

We disagree with the Company’s argument, and respectfully request that the Company’s request for no-action
relief be denied.

L Summary

The Proposal requests the “Board to prepare a report, at reasonable cost and omitting proprietary information, by
November 15, 2008, assessing the feasibility of phasing out our company’s use of non-FSC [Forest Stewardship
Council] certified fiber and increasing the use of postconsumer recycled fiber as a means to reduce our company’s
impact on greenhouse gas emissions.” The Supporting Statement states that “the report should discuss the
Company’s goals and timeframes with respect to:

® Increasing the use of FSC-certified fiber with the goal of phasing out virgin fiber certified by less credible
certification schemes;

Increasing the use of recycled fiber as a means to reduce reliance on virgin materials; and
* Estimating avoided greenhouse gas emissions from these activities.”

536 Broadway, 7* FI, New York, NY 10012-3915 Tel: 212-217-1100, Fax: 212-217-1101, investor Services: 1-800-582-6757
Email: info@domini.com, URL: www.domini.com DSIL Investment Services LLC, Distributor
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On December 19, 2007, Proponents received a letter from the Company (Exhibit C) indicating that the “Board
and the company would be prepared to move forward with the preparation of a report as requested by November
15, 2008,” provided Proponents would agree to withdraw their shareholder proposal. No specific information
about the intended scope or content of this report was provided in this letter.

Generally Proponents seek a written statement from a company before withdrawing a resolution. This provides
both parties with a clear understanding of the scope and goals of a dialogue and attendant activities to be
conducted. Therefore in subsequent communications with the Company, Proponents sought clarification on the
scope of the report that the Company would undertake. In a phone conversation with the Company on December
20, 2007, Proponents described the scope of the requested report and reiterated this request, along with a request
for a commitment to dialogue, in a letter dated December 28, 2007. (Exhibit D) Proponents’ request was based
on both the content of the Proposal’s resolved clause and supporting statement. However, the Company was
either unable or unwilling to define the scope of the report it would undertake. At no time did the Company
formalize its commitment to conduct the requested study. Therefore, Proponents decided not to withdraw the
Proposal. The Company’s “commitment” to produce a report was contingent upon Proponents’ withdrawal
agreement.

On the same day the Company submitted its No-Action Request, Proponents were sent a letter with a vague
description of the proposed report. This letter (January 4, 2008 letter, Exhibit E) notes that the “Nominating and
Governance Committee of the Board of Directors (the “Committee™) has “approved undertaking the study
specified by the Proposal and the preparation of a report (the “Report”) assessin g the feasibility of phasing out the
Company’s use of fiber that is not certified by FSC and increasing the Company’s use of postconsumer recycled
fiber.” As further discussed in Section II A below, this vague description still falls far short of the requested
study.

The Proposal is based on the proposal submitted to Kimberly-Clark Corporation that sustained a 14a-8(i)(10)
challenge. (See Section Il B for a comparison of the two proposals.) In Kimberly-Clark Corp. (January 30, 2007)
the company provided a signed engagement letter with an external consultant that documented the scope of the
study to be undertaken, and pursuant to the terms of engagement, the consultant had received the first payment for
its work. Kimberly-Clark was denied its request for no-action relief in accordance with Rule 14a-8(i)(10). In this
case, the substantiation provided by the Company falls far short of that provided in Kimberly-Clark Corp.
(January 30, 2007). Kimberly-Clark had commissioned a study, and had made the first payment to the consultant.
By contrast, the Company has made a commitment to produce a report, but has not defined the scope of this
report, or identified any resources that would be committed to complete it. As discussed below, the Company’s
communications with Proponents (and its statements in its No-Action letter) make it clear that it has no intention
of completing the report as described by the Proposal. It concedes this point by characterizing the elements
delineated in the Proposal’s supporting statement as beyond the scope of the requested report. Because the
Proposal is based on the proposal filed with Kimberly-Clark, and the Company’s arguments are far less
substantial than those provided by Kimberly-Clark, it is Proponent’s view that the Kimberly-Clark decision is
controlling, and the Company’s argument must be denied. Kimberly-Clark Corp. (January 30, 2007)

The Company’s specific arguments are addressed below.
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IL. The Company has not substantially implemented the Proposal

The Company argues that it has substantially implemented the Proposal, noting that on J anuary 4, 2008,’ the
Nominating and Governance Committee of the Board of Directors (the “Committee”) had “approved undertaking
the study specified by the Proposal and the preparation of a report (the “Report”) assessing the feasibility of
phasing out the Company’s use of fiber that is not certified by FSC and increasing the Company’s use of
postconsumer recycled fiber.” (No-Action request at 3)

A. Scope of intended report does not sufficiently address Proposal’s Scope

In making this above claim, the Company ignores the specific guidance provided in the Proposal’s Supporting
Statement. The Supporting Statement states that the Report should discuss the Company’s goals and timeframes
with respect to: (1) increasing the use of FSC-certified fiber with the goal of phasing out virgin fiber certified by
less credible certification schemes; (2) increasing the use of recycled fiber as a means to reduce reliance on virgin
materials; and (3) estimating avoided greenhouse gas emissions from these activities.

Nowhere in its January 4, 2008 letter (Exhibit E) does the Company indicate any intent to address these three
components of the Proposal’s requested Report. In fact, when Proponents specifically raised these elements of
the Proposal with the Company, the Company claimed these “conditions went well beyond what was set forth in
the Proposal itself.” (No-Action request at 3) In Proponent’s view, the Company bas not demonstrated a sincere
~ effort to address the Proposal’s request. In its initial communication to Proponents (Exhibit C, letter dated
December 19, 2007), the Company stated it “would be prepared to move forward with the preparation of a report
...” provided Proponents agreed to withdraw the Proposal. No information about the scope or content of the
Report was offered in this communication.

. Proponents’ December 28, 2007 letter to the Company (Exhibit D) sought to clarify the scope of the Company’s
proposed Report by incorporating the Proposal’s Supporting Statement. The Company’s no-action request claims
“These conditions went well beyond what was set forth in the Proposal itself, and would have substantially
changed the study from what was described in the Proposal.” (No-Action request at 3). This is incorrect. These
“conditions” were clearly set forth in the Proposal. '

The Company’s argument is wholly inconsistent with the spirit of 14a-8(i)(10), which requires that the Company
substantially address the core concerns raised by the Proposal. See, e.g., The Dow Chemical Company (February
23, 2005)(Proposal seeking report relating to toxic substances not substantially implemented by a public report
that fails to address core concerns raised by the Proposal, and where several statements were materially
misleading) and Johnson Controls, Inc. (November 14, 2002)(Proposal seeking sustainability report not
substantially implemented by company’s environmental health and safety report). '

Staff has rejected numerous challenges under Rule 14a-8(i)(10) where a proposal requested that the company
complete a particular process or report (such as a feasibility study) and the company failed to provide evidence
that it had followed the process as delineated by the proposal. (Relevant precedents cited below at Section II C)

! According to the No-Action request at 3, this letter was dated January 4, 2007. Proponents assume this is a typographical
error as the letter is dated January 4, 2008.
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B. The Company has not produced a report

The Company is asking the Staff to provide no-action relief based on a report that has not been published,
outlined, or drafted, and as discussed above in Section Il A, may or may not cover the issues addressed by the
Proposal. In fact, as discussed above, it is highly likely that the resulting report will not cover the issues addressed
by the Proposal, as the Company has explicitly rejected the conditions laid out in the Proposal’s supporting
statement.

The Company has not presented any precedent in support of its extraordinary request, which would, in our view,
require the Staff to ignore the commonly accepted meaning of both “substantial” and “implemented.” The
possibility of a future report is not sufficient to satisfy Rule 14a-8(1)(10). If the word ‘substantial’ has any
meaning, it is that Staff must have the opportunity to review a Company’s current actions to determine how close
they come to the Proposal’s request. A mere promise to produce a report in the future that may not even address
the issues presented by a proposal cannot possibly constitute ‘substantial implementation’ of a request for a
report. In Burlington Resources, Inc. (February 4, 2005), for example, a proposal seeking a sustainability report
withstood a challenge under Rule 14a-8(i)(10) where the Company had “publicly disclosed that it ... formally
commissioned a Corporate Social Responsibility initiative (CSR),” components of which would “include
Company policies and practices relating to the impact of its business on the environment and the communities
where it operates, among other things,” but had not determined the “specific form and substance of the report.”

In its argument, the Company apparently uses the allocation of personnel and “other internal resources” (No-
Action request at 3) as a surrogate for having completed the Report. Proponents are perplexed by the Company’s
inability to elucidate the parameters of the report, while purporting to be “actively engaged in the research and
analysis of the risks and opportunities implicated by FSC certification and increased use of postconsumer recycled
fiber.” (No-Action request at 3)

As noted above, the Proposal is based on the proposal presented in Kimberly-Clark Corp. (January 30, 2007).
(See table below for a comparison of the two proposals.)

As noted above, in Kimberly-Clark Corp. (January 30, 2007), Staff rejected a request for omission based on 14a-
8(i)(10) where the company provided a signed engagement letter with an external consultant describing the six
components comprising the scope of the study to be undertaken. The engagement letter also specified the
timeline for completing the report and, pursuant to the terms of the engagement, the consultant had received the
first payment for its work.
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Company Kimberly-Clark ' MeadWestvaco

Shareholders request the Board to Shareholders request the Board to
Resolved clause prepare a report, at reasonable cost and | prepare a report, at reasonable cost

omitting proprietary information, by and omitting proprietary

November 1, 2007, assessing the information, by November 15, 2008,

feasibility of phasing out our assessing the feasibility of phasing

company’s use of non-FSC certified out our company’s use of non-FSC

fiber within 10 years certified fiber and increasing the use

of postconsumer recycled fiber as a
means to reduce our company’s
impact on greenhouse gas emissions.

We believe a thorough feasibility study | We believe a thorough feasibility

Supporting statement | should discuss the Company’s goals study should discuss the Company’s
and timeframes with respect to: goals and timeframes with respect to:

® Increasing the use of FSC- ® Increasing the use of FSC-
certified fiber with the goal of certified fiber with the goal
phasing out virgin fiber of phasing out virgin fiber
certified by less credible certified by less credible
certification schemes; and certification schemes;

¢ Increasing the use of recycled ® Increasing the use of
fiber in both consumer and recycled fiber as a means to
commercial products as a reduce reliance on virgin
means to reduce reliance on materials; and
virgin materials. ¢ Estimating avoided

greenhouse gas emissions
from these activities.

The substantiation provided by the Company falls far short of that provided in Kimberly-Clark Corp. (January 30,
2007). (See table below.) Kimberly-Clark was denied its request for no-action relief in accordance with Rule 14a-
8(i)(10). Because the Proposal is based on the proposal filed with Kimberly-Clark, and the Company’s arguments
are less substantial than those provided by Kimberly-Clark, it is Proponent’s view that the Kimberly-Clark
decision is controlling, and the Company’s argument must be denied. Kimberly-Clark Corp. (January 30, 2007)
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MeadWestvaco Kimberly-Clark Commitment and Substantiation

Commitment

“[P]reparation of a report The Study and the Report will cover the following topics:

assessing the feasibility of °  Pulp producers’ plans — by company and by region - for seeking
phasing out the Company’s or continuing FSC certification during the next 10 year. Where
use of fiber that is not appropriate, the Company will assess the likelihood of these plans
certified by FSC and being achieved and, consequently, the quantify of wood fiber, by
increasing the Company’s grade and in the regions in which Kimberly-Clark currently

use of postconsumer purchases its wood fiber, that is like to be FSC-certified and
recycled fiber.” available for purchase by Kimberly-Clark for each of the next 10

years.

¢ Factors which constrain the adoption of FSC certification in
different regions, focusing specifically on the regions from which
Kimberl-Clark currently sources its fiber.

* A discussion of potential impacts of significantly revising the
FSC criteria for certifying tree plantation, which FSC currently is

“considering, on availability of FSC-certified fiber in the future.

* A discussion of the FSC labels or standards for FSC-certified
fiber, focusing on the differences between (i) the label for pure
(100 percent) FSC-certified, which relates to fiber derived from
FSC-certified forests or plantations, and (ii) the label for FSC-
mixed material, which relates to a mixture of fiber derived from
FSC-certified forests or plantations and fiber derived from
sources meeting FSC chain of custody or controlled wood
standards.

* - A discussion of the ability of non-governmental organizations
(“NGOs”) and other certifying bodies to influence the availability
of FSC-certified fiber in the future.

* Adiscussion of the ability of a tissue manufacturer, comparable
in size to Kimberly-Clark, to influence fiber market suppliers to
increase the availability of FSC-certified fiber in the future.

The Company’s request for no-action relief should be denied because the Company has not produced the report
requested.

C. Prior precedent cited by the Company is easily distinguished

Each of the no-action letters cited by the Company in support of its argument is easily distinguishable from the
current case. In Texaco, Inc. (March 28, 1991) and Exxon Mobil Corporation (March 17, 2006), the company
provided publications and environmental disclosures demonstrating that the policy was already included in
numerous company publications. In each of Exxon Mobil Corporation (March 18, 2004), Intel Corporation
(March 11, 2003), and Masco Corporation (March 29, 1999), the company had not yet completed the requested
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report and/or policy when submitting a no-action request, but did complete the requested report and/or policy
before the Staff granted no-action relief.

By contrast, and similar to the instant case, in Burlington Resources, Inc. (February 4, 2005) and Kimberly-Clark
Corp. (January 30, 2007), the requested reports were not completed prior to the Staff’s consideration for no-action
relief. :

Staff has rejected numerous no-action requests based on Rule 14a-8(i)(10) where companies have taken far more
significant steps towards implementation of a proposal than the Company has in this case. See, e.g., The Coca-
Cola Co. (Jan. 19, 2004) (Provision of information relating to stock option grants by race and gender to a third
party, resulting in public report, insufficient where shareholders sought direct access to data); 34 Company
(March 2, 2005) (requesting implementation and/or increased activity on eleven principles relatin g to human and
labor rights in China not substantially implemented despite company’s comprehensive policies and guidelines,
including those that set specific expectations for China-based suppliers); The Dow Chemical Company (February
23, 2005)(Proposal seeking report relating to toxic substances not substantially implemented by a public report
that fails to address core concerns raised by the Proposal, and where several statements were materially
misleading). ExxonMobil lost two challenges despite its claims that it had reported extensively on the topic of the
proposal (ExxonMobil (March 24, 2003) and ExxonMobil (March 17, 2003)).

These cases indicate that in considering Rule 14a-8(i)(10) challenges, Staff is looking to the specific request made
by the Proposal. Even where reports on the same topic have been prepared, Staff has rejected numerous
challenges where the company failed to actually perform the action requested by the proposal.

1L Company’s false characterization of Proponent’s attempt at good faith dialogue

Although it is irrelevant for purposes of considering the Company’s no-action request, we believe it is important
to briefly correct the Company’s accusation that Proponents attempted to “modify the Proposal after the
submission deadline.”

Generally, Proponents seek a written commitment from a company before agreeing to withdraw a shareholder
proposal. This written communication describes the scope and parameters of a commitment and provides both
parties with a clear understanding of the goals of a dialogue.

The only commitment the Company initially made to Proponents was for “the preparation of a report.” (Exhibit
C) There was no commitment about the scope of the report, the resources the company would provide for
undertaking the report, nor a concise timeframe for completing the report. In a phone conversation with the
Company on December 20, 2007, Proponents described the scope of the requested report. Proponents reiterated
this request, along with a request for a commitment to dialogue, in a letter dated December 28, 2007 (Exhibit D)
As noted above, these requests were based on the language of the Proposal’s supporting statement. The
Company’s characterization of our requests as an attempt to “modify” the Proposal is simply false. In making this
claim, the Company is simply ignoring the Proposal’s supporting statement.

The Proponents’ December 28, 2007 letter states, “this letter is being sent to share with your our expectations
about what would be in the Report and parallel dialogue. If you have any concerns about this, please contact us
so we can work these out amicably by your SEC filing deadline so that we will not have any conflicted
understandings.” The Company never responded to Proponents’ letter until filing its no-action request.
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IV. Conclusion

The Company has not sustained the burden of proof necessary to demonstrate that the Proposal can be omitted
under Rule 142-8(i)(10). The Company’s argument relies on easily distinguishable no-action letters, and a
reading of the Proposal that ignores its central requests.

Moreover, the Proposal is largely based on the proposal in Kimberly-Clark, and the Company’s demonstrated
intent to “produce the requested report” pales in comparison to the intent displayed by Kimberly-Clark.
Kimberly-Clark was denied no-action relief under Rule 14a-8(i)(10).

For all the reasons above, Proponents request that the Company’s request for no-action relief be denied, and the
Company be instructed to include the Proposal in its proxy materials.

Respectfully submitted,

Adam Kanzer
Managing Director & General Counsel

Enc.
cc:’ Elliott V. Stein, Esq., Wachtell, Lipton, Rosen & Katz

John J. Carrara, MeadWestvaco Corp.
Rev. Michael H. Crosby, The Province of St. Joseph of the Capuchin Order
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Sustainable Forestry
Whereas:

Forests provide significant raw materials for MeadWestvaca’s products including packaging, school and
products. Forests are rapidly declining at a rate of 33 soccer fields per minute, according to the
United Nations. Globally, endangered forests are home fo nearly 50% of the world's species and 200
million indigenous people.

Endangered forests store extensive amounts of carbon. They are critical to mitigating the effects of |
climate change. Forests store the equivalent of 175 years of global fossil fucl emissions and forest loss is
responsible for 20-25% of total CO2 emissions globally,

The Fourth Assessment Report of the Intergovemmental Pancl an Climate Change (IPCC), the leading
international network of climate scientists, concluded that global warming is “unequivocal,” The Stem
Review on the Economics of Climate Change states greenhouse gas emissions from deforestation are
greater than emissions from the global transportation sector. “Action to preserve the remaining areas of
natural forest is needed urgently,” is one of the report’s conclusions.

committed to the effective and sustainable management of forestlands...” Our company relies upon the
Sustainable Forestry itiative (SFI) and CERFLOR certification schemes to implement this commitment.

Credibility is the most important criterion for the selection of any certification scheme, SFLand
CERFLOR were developed by the forestey industry. The Forest Stewardship Council (FSC), a third-party
auditor, is the only indeperdent certification system in the world accepted by the conservation, aboriginal
and business communities. FSC is the world’s largest and fastest growing certification system, by

Long:term, cortification to schemes that cannot independently ensure sustainable forestry management
can potentially threaton the planet’s climate and the availability of raw materials for MeadWestvaco's
operations. Qur company can ensure it is purchasing sustainably harvested fiber by purchasing FSC i
certified fiber. Companies such as Kimberly-Clark, Home Depot, Lowe’s, Tkea, and Andersen Windows
already have FSC-certified wood procurement preferences. Major banks, such as JP Morgan Chase and

Bank of America, have adopted polivies limiting or prohibiting investment in companies and industrios

that negatively impact ancient forests and have expressed a preference for FSC. '

Climate change impacts from deforestation can also be
and purchasing virgin fiber that it is harvested w&“' :

RESOLVED: Sharcholders request the Board to propare a report, at reasonable cost and omitting
propristary information, by November 15, 2008, assessing the feasibility of phasing out our company’s
use of non-FSC certified fiber and increasing the nse of postconsumer recycled fiber as a means to reduce
our company”s impact on greenhouse gas emissions, :

i

We believe a thorough feasibility study should discuss the Company’s goals and timeframes with respect
to:

* Increasing the use of FSC-certified fiber with the goal of phasing out virgin fiber certified by less
credible certification schemes:
Increasing the vse of recyeled fiber as a means 1o reduce reliance on virgin materials; and

*  Estimating avoided greenhouse gas emissions from these activities,
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WACHTELL, LirTON, ROSEN & KATZ

B1 WESBT BEND STREET
NEW YORK, N7, I0010-8180

TELEPHONE: (Z12) 4081000
FATGIMILE: (2R #03-B000

AEONSE A, AT LT B 5%
AP S0, FIMORLAL LN

OF SHURER.

WRLLEAS ¥, AL CRRHAN W, POBEs
RAREM €., Kt e MR WH MO
FHEGHORE &, (EVINE AP WL
ALAAN A, AR M

Division of Cotporation Finane
Office of Chief Counsel

100 F Street, N.B.
Washington, D.C. 20549

Capuchin Order and Ms, Karen Shapiro of Domini Social Investments {collectively, the

g%an&& "), each requesting that the Comipany include the same shareholder proposal (the

“Proposal™) in the Company’s 2008 proxy statement. Doruini Social Investments stated that it

was “co-filing” along with The Province of 8t. Joseph of the Capuchin Order and requested that

the latter be considered “the primary filer” of the Proposal. Copies of the Proponents’ Jekters,
including the Proposal, are attached hereto as Exhibits A and B, ‘
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The resolution contained in the Proposal provides:

RESOLVED: &h&eb&iﬂm mqmmmeBomdmw@aseam at reasonable cost
and omitting proprieta ‘“en,byﬁa’vembals 2008, assessing the
feasibility of ;ahasmg out our company’s use of non-FSC [Forest Stewardship
Couneil] certified fiber and increasing the use of posteonsumer recycled fiber as a
mwmmmmmysmzpmﬁnmgasmssm

 ‘This letter sets forth ﬂwms for the Company’s belief that it properly may omit the
Proposal from the proxy statement and form of proxy (collectively, the“meyMamﬂs”) |
relating to the Company” amm meeting tto Exchange Act Rule .*
142-8())(10). Pursuant to Exchange Act Rule 14&8@}(2}, enclased are szx {6) copies of this
letter, incleding exhibits. By copy of this letter, the Company is notifying the Pmpzmeai of its
intention to omit the Proposal from the Proxy Materials,

The Company intends 1o file its definitive 2008 Proxy Materials with the Securities and
Exchange Commission (the “Commission™) on or about March 14, 2008 andﬁmannnaimeeﬁﬁg
nfth&Cnmpa&ysshmeh&Mmsxsexpmmmmﬁrab@mmdﬁ26&8 Pursuant to

Rule 14a-8()), this letter is being submxﬁadmtkssihanm calendar daysb@fﬁr&ﬁm Camgm;y

files its. dsﬁmﬁm oy Materials with the Commission,

Background
The Proposal may be emémamdmw with Rule 14a-8(i)(10) becanse the Company

has already ﬁmstanﬂaily implemente 8 Under Rule 14&-8(‘)(16), a eﬁm;my my

properly exclude a shareholder p oposal if “the company bas already substantially implemer

the proposal.” See Exchange Act Rule 34&-?:: 6}. M%C@mmmﬁamdmmw‘m
Release No, 1255‘#8 (July 7, 1976), the predecessor to Rule 14a-8(1)(10) “is designed to avoid the
possibility of siweh»lﬁm having to consider masters which already have been favorably acted
upon by the management.” In the 1983 amendments to the proxy rules, the Commission noted

thatin order to be excludable uader Rule 14a-8(7)(10), a stockholder proposal need only be
substantia ented, rather than fully effected. See Exchange Act Release No. 20091, at

ally imples
§ JLE.6. (Aug. 16, 1983). The 1998 "m@stﬂtﬁamxynﬂﬁs,whmh,magmlmvj s,
mzplwéﬁmmemR&e Iéa-s(')(m}, eaffirmed this position. SeeExclmngeAmReime
No. 40018 at n.30 and accompanying text (May 21, 1998).

The substance of the Proposal is to request that the Company prepare a report assessing
the feasibility of certain changes to the Company’s operations, including phasing out the
Company’s use of fiber not certified by the met Stewardship Council, or “FSC” (a third-party
certification body and auditor of fiber harvesting methods), as well as the feasibility of
increasing the use by the Company of pms:mnsum recycled fiber,
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At a meeting held on December 17, 2097 the Nominating and Govemance Commitiee of
the Board of Directors (the “Committee™), acting pursuant to a delegation of amhmty&mnthc
Board, instructed management to enter into discussions with the Proponents, with a view to
reaching agre --mtmmcmmdpmmmwmm in the Proposal in
mhmgafex:ﬁwmﬂadmwalofﬂm&opom These discussions, however, did not resultin an
agreement, because the Proponents insisted on su v‘."v’_ﬁn{hemondmomnnfhﬁscopeeﬁha
study. Thasamdmammwdlwymmwass&fwﬂxm&m?mmusﬂﬁmw&
have substantially changed the study from what was described in the Proposal. T
Whjghwm mgﬁ‘mm atterm 5 mmmlifyfha DOSHL ; )

1 ; eexpectsthe}{apmmbemsmd
pmrta Apﬁlza 2998 ﬁwdaieefﬁm 2“8 ammaimmﬁng, which is well before the Noverber
15, 2008 deadline specified in the Proposal.

Disenssion

de FR a-8(1)(10) has long been that to be considered “substantially
iy ted,” a proposal need not have “faﬂyaﬁ*ec:ed” See SEC Releage No. 34»3909}
(Ang 25 1?83) In socordance with the 1983 Release, ﬂmsmﬁ‘(ﬁm “Staff”™) of the Commissio
m“a 'mm%mmm stantially imylemented ﬂmmm

depends wmmmpamm”wh;k%mﬁmmmmmmyﬁ&
ﬂmgmdehn&afﬂm;mpmal” Texaco, Inc. (Max. 28, 1991). Here, the Company is already
a ;“L;:y engaged mthammehmdmalymaﬁbamm opportunities mpkmﬁedby}?ac
certification and increased use of postconsum, ermeyeledﬁbet 'I’afacdxtmﬂm eparation of
themetmmmimm&byﬁmCammmc mipany : hey
interna mmmnmmmmpmﬁmkmmmmmmuﬁmmmmm&mm
mﬂmmsamhbbw:tasammwafmtmdemmoﬁsm&mmmm
mmmm@bjm@f&em 'ﬂms,ali mesmnoiul oo 3 e

‘ In a number of no-action letters, the Staff has concurred that although the result desired
by&empane&hadnﬁy&bmﬁﬂyobmdatmmafmeno—mmmm significant
action by the board of directors and management designed to obtain it constituted substantial
implementation. Tn Fxxon Mobil Corporation (Mar. 18, 2004), for exmxplc,&m&aﬁ allowed
exclusion of a proposal to issue a report relating to reduction of greenhouse gas emissions, where
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themmpanyhadcanmﬁedtaadﬂmmgmwubjwofthepraposalma2;"““.' public
report prepared under the oversight of a committes of ii:eboaxwd See also Exxon Mobil
Corporation (Mar. 17, 2006) (allowing exclusion of a different proposal under similar
circumstances). Likewise, in both Jntel C‘wpormm 11, 2003) and Masco Corporation
{Mar. 29, i%ﬁ}mqummchmwlmfwmbasedmmmmmumpmdm oceur
after the filing of the request for no-action relief but before the company® s anmual meeting of
shareholders, mmmmMMmewwmmwofmmmﬂ
effectively substantially implemented the shareholder proposals. Once the respective boards of
ﬁmmofinmlwdmmmd‘mmmmmlmtmmm. mpanies
filed supplementury letters informing ihﬁSta:ﬂ’of such implementation, and the Staff gmﬁedm
action relief based on mootness of the pia posals.

As in Exxon Mobil, Intel and Masco, the ;-,-'y’sprmntm@esusbase&mpmen
WMW:IEWWeﬁlmnfﬁxs%huthfam&e&mpany’slﬂ&amm
meeting of shareholders. The Company’s Rule 14a-8(G) deadline is January 4, 2008. In order to
mmmadm&mgwemﬁmmslynwmpubh@n@ef&ekmm We will provide
the Staff supplementally with a copy of the Repor a&@mvedbytheccmmﬁeeaspmmyﬂyas
mxbleaﬁﬁfa:ﬁmﬁmef&emandmﬂaﬁmmm_ ovide copies of the Report to
the Proponents 'E‘haﬁxxalRﬁ;peﬁWﬁlalsebe"tﬁ "]mthe(hmp@y s website and will be
available to any shareholder free of charge on reques

ting w y;»ﬁm?mpusalhasbeenmmwy
plemented, it would | : ,." s ﬁrﬂm&aﬁ’%m&mmf}m@aﬂy’smdm%ﬁ
theCapwhmﬁiﬁdw omefﬁww

u.,.s;sm*pamn
s. The Company agwaﬁtepcrfamihna&;ﬂyas

‘proposal being withdrawn, Timafmdywmlmd
audmadea%ﬁaﬁiwmﬂymmxmmdbyf sompan j, Thns,ﬁmCem an mamm
mmofhmmgmmmﬁmmwmmm hareholders in the same circumstar i
the current situation.

Becanse:im}upmhasbm missionied and will be published before the date of the
szﬁ%ammalmeung,exclwanefthcmsﬂfmmmzwx Proxy Materials is ‘ :
cmsiam with the Coramission’s statement that the puipose of Rule Ma»&(i}(m} is to “avoid ...
shareholders having to consider ratters which have glready be
management.” We respectfully request that the Staff confire it wil
enforcement action if, in reliance on Rule 14a-8G)(1 thﬁ(}om «ciuﬂnsthe?wposalﬁom
the 2008 Proxy Materials. o i
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~ We respectfully submit, for the foregoing reasons, that the Proposal may be omitted in
Co0E "--:'mth&ﬂala#a-s('mﬁ) We respectfully request that the Staff confirm that it will not
mommandmwammmmf&eﬂwasaii&mﬁeﬂmmmﬂﬁmmmmmys
Z%Smey Aaterials M%S&ﬁ“‘wﬁh%C&m&nyspomﬂcnmmmmy
nﬂmfmmm%wmﬂd@pmﬁmappmtymmfﬁmmﬁufmmg
ﬂ%&s&mﬁm&mt&ﬁam&ﬂﬁsm&

Ifyeu imwauyquasum‘

o Iabaz 3 Cmam (MWW ﬁ’mmﬁm}
' of St. Joseph of the Capuchin Order)
i(amn S!iaznm (Bamw Socixﬂ Irwmm)
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December 19, 2007

MWWWW%WMMWM
} mmpw%we
B “m copsideration st the compeny’s 2008 Annual Meeting

¢ i Ny ioti # zﬁ,m i m post vnn%néz 1 ;
Wﬂh&wmmm&eh»mafsmmmm onsider withdrawing
the resolution,

e PSP
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Tawwd&'tha isws_pmmd hy ynmmiﬁban, and to a&mwﬂmwnﬂm afa

i the sbove approsch is acceptable, pleass indicate your approval by signing the enclosed
dﬂ@ﬁm&mdﬁmmmmiﬁnmymt;m

Brovince of Saint Joseph of the Capuciin Order -
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vamce af St. ""Jbsephf df | the' Cauchm Order
1015 North Ninth Street
mm«aamm m:ss

wﬁ%mm&mm&&mmamﬁmmwcm&ﬁm
; e 1§ 2&%?1%5@%&%&%3@%%%'  and the company

i :‘f‘"gthauseof}"ﬁ(:wmxﬁﬁeémgmﬁhwmm IQ ymm,
. maisaaéﬁmgﬁame i‘mmamsmgﬂmmquwchd%&mmﬂumm iance

Included in the report would be a discussion of the ability of Mas «r Logger certification type of
prog .wmﬁmmmwﬂmafﬁscmﬁmmmmmmﬁmm
discussion of the ability of MeadWestvaco to influence its suppliers owing to its market share.

As requeste mmmmmmmmmm
l%w;mbar 15, mc W@W}dmmmaxamﬁ resulting fi
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2. Commit to dialogue with Shareholders

Ms%mﬁW%WaM&MWMm&MWm
pmndmﬂy(mmwmwpmmvfamfm&m%mwmmmmwm
scope, and metrics. We have collabors 'Wiﬂt npanies during

reports and have found this to be a productive process

relevant to varions stakeholders.

Nm Nwmmmhwaimmmm wmgﬂﬁmmw detex a whether it
should continve. If we determine to file a shareholder resolution for the ZGwWymmkwa
wmﬂﬁng:, iding you with 2 full explanation of that decision. When we believe a
dialogue is proceeding in good faith, however, we are generally not inclined to file,

Cmﬁmmmimmmmwm&emﬁsmvmmmm%m. cpectations (which
arise from differing assumptions). Wmimzsbmmtmmmmymmr xpectat
a&mmmﬂdb@mmmﬁmci" i Ifymha%anymmmlzm
mww&mmm“mwmmybywsmﬁmgé&adhmwﬁmtwsmﬂmm
my understandings, If}mmmwm i )
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(Rev) Michael H. (knsby, OFMCap.

Corporate Respousibility Agent

The Province of St. Eﬁsaph of the Capuchin Order
1015 North Minth Strest

Milwaukes, Wisonsin 53233

Ms, Karen Shapiro

Shareholder Advocacy Associate
Pomini Social Investments

536 Broadway, 7 Floor

New York, New York 10012

Dear (Rev) Crosby and Ms. Shapiro:

Reference is made to your letter and accompanying stockholder proposal {the:
“Ympesai”) received by MeadWestvaco Corporation from your. respective organ il
for consideration at the company’s 2008 Annual Meeting. As received, the resolution

RESOLVED
cost and ctmiﬁingpmpmfmy formation hy Nevember 15, 2“8 assmmg the
li&y‘ of phasing out cur company’s use of non-FSC wﬁﬁed ﬁisea' and
'myﬁe&ﬁbwas & teans to reduce our

i- i reasing theuse of postcons
pmy’s impact on s@eenhouaa gas emissions,

" This letter is to confiem ﬂlﬂt the Nominating and Governance Committee of the
Board of Divectors of MeadWestvaco Co poration (the ‘Cmmntfw"), aaﬂng yumzam 0
& delegation of authority from the Boasrd af)irwtm, bas » | undertalcin ¥y
specified by the Proposal and the preparation ofampaﬁassessmgﬁm fmblhtynf
phasing ont the Company’s use of fiber that is not certified by FSC and increasing the
Compeny’s use of postconsumer recycled fiber, The Committee expects the report to be
issued before the date of the 2008 Annual Meeting meeting,

. If'youhave any questions regarding fhe foregoing, please do not hesitate to
contact me at 203-461-7517,
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